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Defendant's Ex hibit 3 xtracts from Idinute Book of 
the American G raphophone Co., Diason NI. Rich- 
ardson, Notary Public, January 12th, 1895. - 


Adjourned Regular Meeting of Directors. | 
GLover BuILpINa, 
ay \ ; ~. | Saturday, Nov. 26/87. 
Net pursuant to adjournment. 
Present—*Messrs. Payne, Saville, Wilson, Hubbard, White, De- 
vine and Herr. . 
Mr. Saville read the — of the Executive Committee on a 
s basis for an agreement with Thos. R. Lombard and his associates. 
On mobo’ of Mr. Devine Mr. Thos. R. Lombard and Mr. Fitz- 
wilson were introduced to the Board, whereupon the report of the 
Executive Committee was read to tliem, and a full discussion had as 
to its different clauses without, however, reaching any definite con- 
clusion thereon, Mr. Lombard not being willing to accept the terms 
recommended by the Committee. 





; MEMORANDUM. | _ hed 


This agreement, entered into on this, the ‘day of No- 
43 vember, 1887, between the American Graphophone Company, of the 
: City of Washington, District of Columbia, a corporation duly organ- 
a) ized under the laws of the State of State of West Virginia, party of 
the first part, and Thomas R. Lombard, of the City, County and 
State of New York, party of the second part, witnesseth : 

That the party of the first part, in consideration of the sum of 
- , ‘one dollar, to them in hand paid by the party of the second part, the 
receipt whereof is hereby acknowledged, hereby sell, convey and 
‘assign unto the said party of the second part, his heirs or, assigns, 
the sole and exclusive right of sale or other disposition of the 
Graphophone Instruments, appliances and supplies, in the States 
and Territories of the United States, excepting the States of Wiscon- 
sin, Illinois and Michigan, during the continuance of the patents 
‘covering such inventions, joint and separate, and the re-issue 
- and extensions thereef, ifmy be granted, of Prof. Summer Tainter, 
‘Prof. A. G. Bell and Dr. Chichester Bell, the existing patents to | 

which inventions are now owned by the VoltaCompany, or any other 
inventions or improvements which are now or may dicreafter become | 
the property of or be controlled by said Volta Company. | 


a? 





.ltis understood and agreed that the American Graphophone 
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Company has been pranted the exclusive right to all patents now 
owned and controlled or which may hereafter be owned or controlled 
by the Volta Company in the United States and Canada. 

The party of the first part agrees to furnish promptly to the party 
of the second part, or his assigns, all instruments and appliancas or- 
dered by him or them, upon the following terms : 

The first 300 machines at a price not excecding per cent. 
profiton the cost of production. The next 1,200 machines at a price 
not exceeding twenty-five per cent. profit on the cost of production. 
And on all orders thereafter the price not to exceed a profit of 
twenty dollars on each machine, except that if the cost of production 
shall be reduced below twenty dollars, then the price to be paid 
by the party of the second part. shall be fixed at 100 per cent. profit 
upon such cost. . And it is understood and agreed that the Grapho- 


phone, above mentioned, embraces all the appliances nececsary to 
d. | 


constitute a complete, operative machine. 

The Record Tubes, Discs and other supplies of whatever charac- 
ter required to be used in connection with the Graphophoune shall 
be sold to the party of the second part (and orders promptly filled) 
at a discount of sixty per cent. from the retail prices to be quoted 
semi-annually by the party of the first part. 

It is further agreed by the party of tlie first part that they will 
guarantee and protect the party of the second part against any 
and all suits for damages arising from the use or 


‘ infringement of any patents or inventions covering the 


instruments, appliances or. supplies which they may sell 


- to the party of che second part, under this agreement. 


It is understood that the party of the second part shall have 
full power and discretion as the conduct of the business in the terri- 
tory above specified, or such other territory as may be hereafter 
conceded to him. 

It is understood and agreed that if a separate grant be mode for 
the States of Wisconsin, Michigun and Illinois, or any other State 
or Territory, it shall be specified by the party of the first part here- 
to that the business policy as to the introduction and use of the 
Graphophone supplics and appliances in said States shall conform 
to that adopted by the party of the second part hereto for the Ter- 
Titory hereby granted to him. 

In the event of any competitive article being put upon the muar- 
ket during the existence of this agreemout, the party of the first part 
agrees ty protect the party of the ‘second part by such concession in 
prices as will enable him to make a snecessful competition. 

-The party of tue second part, for himself and his assigns, ugrees 
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* to use his best endeavors for the successful introduction and sale or 


other disposition of the instruments, appliances and supplies con- 
templated by this agreement within the Territory hereby assigued 
to him, and he further agrees to purchase exclusively from the party 
of the first part all such instruments, appliances and supplies as 
may be needed to meet the demands of the business in the Territory 
above mentioned. 
_ ‘The party of the second part further agrees to purchase from 
the party of the first part notless than five thousand Graphophones 
complete, and supplies for the same within one year from the exe- 
cution of the permanent coutract of which this memorandum agree- 


_ Ment is a basis, and in the succeeding ten years, the average pur- 
_ chase shall not be less than five thousand per year the order or 


purchase for the first year to be made. in the following proportion 


| and delivered ns called for: 


’ Three hundred in three months, twelve hundred in six months, 
fifteen bundred in nine months, and two thousand in twelve months, 
making the total of five thousand with the time mentioned. 

The party of the second part also agrees, for himself and his 


assigns, that, in all sales of the Graphophone made by him or his 


agents within the Territory assigned to him, the retail price named 


by the party of the first part ($100 maximum) shall not be exceeded 


- without the permission of the party of the first part. 
_ The party of the first part agrees to execute on or before the 
. - day of January, 1888, a permanent contract in secordance 
with the terms and conditions of this memorandum. 
Ss ~ ‘fucks OF THE EXECUTIVE es 


"a 


The Executive Committee, to whom was referred the proposition | 


of Thomas R. Lombard, respectfully report that after due considera- 
tion a majority of the Committee recommend to the Board an 


agreement with Mr. Lombard and his associates on something like 


the following basis : 


Prime cost of instruments at Depot of supplies, or ‘i Laboratory | 


or Factory, boxed and F.O. B., to be basis of all compatelons, 


. where computations are necessary. 


Add to this $10.00 on first 300, 315 on next 700, $20 0 on next 
1,000, and $25 on all after that. 

If the Company makes its own instruments, it is to eve the 
usual manofacturing profits of 25 per cent. , provided this addition 
does not make the cost greater than the loieest price theretofore 


paid. 
The Comepeny to agree to sell to ‘Thomas R. Lombard and his 
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associttes ity entire product, he to take and puy for not less than 
§,000 instruments in each year for ten years (he to take them in sach 
proportions per week or month as will enable their manufacture to 
contioue with regularity), and as many additional instruments each 
year as there may be a demand for and the, Company can make, but 
if he does not take and pay for the entire product of the Company, 
the company to reserve the right to sell its surplus product at not 
less than the selling price which shall have been established by 
agreement, upon erwin to him and his associates three months’ 
notice to that effect. 

The Company to agree to furnish the instruments as rapidly as 
required, within the facilities which are to be provided, with all due 
diligence consistent with perfection of manufacture, and to have 
reasonable notice of all unusuall orders—the time of such notice to 
be proportioned to the excessive number ordered as sompared with 
the then available facilities of the Company. 

A complete instrament shall consis of the following parts : 

Main instrament. 

Governor.. 


Recording attachment. Eo es a ’ sas oe o 


Reproducing attachment. 
One pair of ear pieces. 
Large mouth-piece for Recorder. 


One single speaking tube and mouth-piece with two feet of flexi- 


ae tube. 
- One ordinary plain iron stand and top sompiete: 
One cleaning brush. 


_ One screw-driver. . ee aos oe 


- One small oil can. 


Cylinders and disks to be furnished to ax’ Lomburd, boxed ts 
shipment and F. O. B., at a distance equal to one-half the difference ~ 


between cost of production and the retail prices to be fixed semi- 
anbually, and all parts of instruments for repairs to be furnished at 
one-half list prices to be established by the Company. 

- All patents to be defended by the Company, it to have notice 
and opportunity to defend, and in case patents shall be declared in- 
valid by the court of last resort, this contract to terminate without 
liability on the part of the Company. 

Said Thomas R. Lombard to give the Company a substan fial 
guarantee of such a character as may be mutually agreed upon for 
the faithful performance of his part of said contract. 

Payments for the instruments to be made on aisipeea or deliv- 
ery ofinstruments. 
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The Company to reserve the States of Michigan, Illinois and 
Wisconsin, and all States and Territories lying wholly west of the 
Mississippi River from the oporation of this agreement, if it elects 
to do so. 
gee Py Thesegentlemen then left the room, and the Board renewed the 
. ‘consideration of the propositions and suggestions made by Mr. 
Lombard, and the whole situation was reviewed and discussed. It 


*. me 
oa am * we 
I _ I LA LOL IO A 


‘ 
; 
, was finally decided that, before any further action in the premises by 
‘ . the Board, a Committee should be appointed and visit New York 
Mt. and investigate the references given by Mr. Lombard. 
" 85 - On Motion, Messrs. Hubbard and Herr were appointed such 
_. Committee. 
. _.* ‘The Board then adjourned until Tuesday, November 29, at 2:30 
|. @'elock. | | : 
.: ae | Austin Herr, 
| Secretary. 
‘ 
| 


See ha a Ne Ty = = 


oe Jas. G. Payne, 
President. 


ADJOURNED MEETING oF DIRECTORS. 


# es PRs Gtover Buitpina, November 29, '87. 


Met pursuant to adjournment. Present—Messrs. Payne, Sa- 
ville, Wilson, Hubbard, White, Devine and Herr. 
Mr. Hubbard, from the Committee appointed to visit New York 


Pug e Ahe DES & 


and investigate the references given by Mr. Lombard, reported in 
substance that, in the opinion of the Committee, it would not be ad- 
visable to enter into any contract with him unless he would give a 
sufficient and substantial guarantee for the faithful performauce of 


~ proasedé wn 


any contract he may enter into with the Company. | 
After some discussion Mr. Hubbard offered the following resolu- 
tion : . 
Resolved, That a contract be made with Mr. Thomas R. Lom- 
bard, substantially on the basis of the report of the Executive Com- 
° mittee, with cue suggestions made as amendments thereof, said 
agreement to cover the entire United States except the States of 
Illinois, Michigan and Wisconsin, and the States lying wholly west | 
t 


Gh Ohe™ 


of the Mississippi River. ,. 
| Provided, They shail furnish security for «i. faithful perform- 
| ance of his contract. 
Mr. White offered the following amendment, which was agreed to: 
Provided, That if said Thomas R. Lombard shall orgunize a Syn- 
: ) dicate or Association which shall be satisfactory to the Board, with 


le ERA ANE OTN OI i 
. - 






Raymond R. Wile 
Oo Research Library 


FR. SOS a2 OE Cee! Ee ee ee Se 


262 


_, & paid-up capital of $500,000, for the purpose of carrying out the 
objects for which such contract is contemplated, and which shall 
‘- « assume the obligations of the contract, no such bond shall be re- 
quired—the time for the organization of the Syndicate or Associa- 
tion to expire on the 7th of December. 
The motion as amended was agreed to—Mr. Saville voting in the 
' negative, and protesting. 
. Mr. Saville then called for the yeas and nays. 


| The call of the Roll resulted and was announced as follows: 


ih 


SP ee SE Fe ewe 
ee ll 


“Se ie 
7 


Ayes—Messrs Payne, Wilson, Hubbard, White, Devine and 
Herr. 
_ No—Mr. Saville ; who thereupon renewed his protest. 

The Board then adjourned, subject to the call of the President. 

“a Austin Herr, 
R . Secretary. 
Jas. G. Payne, 
President. 


SR 


ADJOURNED CALLED MEETING oF DIRECTORS. 


me , Grover Buripine, November 30, 1887. 
\ Met pursuant to call. Present—Messrs. Payne, Saville, Wilson, 
| 


sf 


Hubbard, White Devine and Herr. 

The President stated that he had called the meeting at the re- 
quest of Mr. White, who informed the Board that Mr. Thomas R. 
Lombard intended to leave for New York that evening, and that he 
would like to have a copy of the resolution concerning the making | 
of a certain contract with him passed by the Board at its meeting 

- of yesterday. 

Mr. Devine said that, with regard to the question of territory 

to be granted Mr. Lombard, there was one consideration that would 


ea ee ower or 


influence lis vote. 

At the informal conference of yesterday it was understood by 
Mr. Lombard that he should have the contract, if made at all, for 
! _ the whole United States, excepting the three States named in the 
J “proposition. Now if this resolution of Mr. Hubbard looking to 

} 


- 


security should be carried into effect, there was no reason why the 
Territory should be cut down andthe informa. .greement as to 


5 

% 

* 

; 

® 

Territory abandoned, and such a change would be particularly hard 
4 upon him, as his time was very limited under the resolution. This 

gave rise to considerable discussion, whereupon, on: motiox of Mr. - 

Wilson, the resolution passed at the meeting of the Board yester-. 
: ‘ day was reconsidered, to wit: 
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- Resolved, That a contract be mado with Mr. Thomas R. Lombard 
substantially on the basis of the report made by the Executive Com- 
mittee with the suggestions made as amendments thereof, said agree- 
ment to cover the entire United States, except the States of Illinots, 
Michigan and Wisconsin, and the States and Territories lying 
wholly west of the Mississippi River; provided he shall furnish 
security for the faithful performance of the contract. 

Provided, further, thatif said Thomas R. Lombard shall organize 
a | a Syndicate or Association which shall be satisfactory to the Board, 
with a paid up Capital of Five Hnndred thousand dollars for the 
" purposes of carrying out the objects for which said contract is con- 
templated, and which shall assume the obligations of the contract, 
mo suchSbond shall be required, the time for the organization 

' of the Syndicate or Association to expire on the 7th of December. 
Mr. Wilson then moved that the resolution just consi¢lered be 
rescinded and the following resolution substituted. e ie: 


-_ 


Reese” 


__ Resolved, that this Board hereby declares its willingness to enter 
into a contract with Thomas R. Lombard on the basis of the sub- 
joined memorardum, provided he furnishes security satisfactory to 
the Boaid, 7. ¢., that he shall deposit with some Trust Company, to 
be designated by this Company, the sum of one hundred thousand 
dollars as prepayment for instruments to be furnished under said 
* contract; or shall euter into a bond in the penalty of one hundred 
| ‘ thousand dollars, with securities satisfactory to the Board, for the 
‘ | performance of the contract on his part; or provided he shall 
organize a Syndicate satisfactory tothe Board, who shall become 
parties to the contract with this company, in which event no bond 
_or deposit shall be required, provided, however, that the terms 
herein specified be complied with by the said Lombard or the said 
Syndicate on or before the tenth day of December, 1887. 
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MEMORANDUM OF CONTRACT. | — | 
American Graphophone Company, party of the first part, and 
. Thomas R. Lombard, party of the second part: 
First. The party of the first part to sell to the party of the 
second part all instruments (Graphophones) and supplies therefor 
_‘menufactured by or for the party of the first part for use in the | 
United States (excepting Illinois, Wisconsin and Michigan). and re- . : | 
P * 


-serving the right to sell and furnish to other persons all instruments 


t 
a 
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god’ supplies mentioned in said last-mnentioned States, to the extent 
of at least five thousand instruments per annum. 

SeconD. But if, at the expiration of two years, any portion of the 
Territory covered by the proposed contract shall be unoccupied, the 
Company shall, after sixty days’ notice, if the said Territory remain 
nnoccupied, have the right to occupy the same for the sale and use 
of the instruments and supplies. 

Tarp. The party of the first part to defend the party of the 
second part against all suits for infringement of patents, not owned ° 

and controlled by the said party of the first part, provided the party 

of the first part shall have due notice of such suits and opportunity 
3 to defend the same. 

i Fourrs. The party of the second part to talks and pay fore not- 

. ‘ less than five thousand Instruments each year, and to pay for 

f ; Cylinders and Discs at such prices as may be mutually agreed upon. 

Firru. The party of the second part shall pay for the Instru- 
ments in addition to the prime cost as follows: ten dollars on each 
of the first three hundred Instruments; fifteen dollars on each of 
the next seven hundred Instruments, and on all others twenty 
dollars each ; provided, that if the cost of production shall be re- 
duced below twenty dollars, the amount of such reduction shall be 
equally divided between the parties, 7. ¢., the said Lombard shall 
pay on each machine an additional sum above twenty dollars equal 
to one-half of such reduction in cost. ue 

Srxra. The party of the first part reserves the right to construct 
its own Instruments, and, if it shall elect to do so, it shall be en- 
titled to charge and receive the usual manufacturer’s profits of 
twenty-five per cent., provided the cost of the Instruments to the 
party of the second part shall not exceed the price of the last pre- 
ceding lot furnished to him. 

SEVENTH. The party of the second part not to use, handle; buy or 
sell directly or indirectly any instruments, applianees or supplies om 
relating to the recording and reproduction of speech, not manu- . 
factured or owned or controlled by the party of the first part, with- 
out the consent of said party. 
vee Eroatu. If either party fail to perform tiie: covenants of the con- 
" tract, the other party shall have the right to terminate the same on 
thirty days’ notice. 

Nita. The party of the outset part to use hits best endeavors 
for the successful introduction and sale, or other disposition of the 
instruments, appliances and supplies, contemplated by the proposed 
contract, within the Territory named. 

The motion was seconded by Mr. Hubbard and passed, Mr. 
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Savillo voting in the negative, and demanding the yeas and nays, 
which were called by the Secretary with the following result : 

In the affirmative, Messrs. Payne, Wilson, Hubbard, White, 
Devine and Herr. ' 

In the negative, Mr. Saville, who requested that his protest be 
entered on the record. R 

On motion of Mr. Hubbard, seconded by Mr. Wilson, the Presi- 


_ dent was authorized to make such verbal amendments and alterations 


as he-may think proper in the memorandum of contract, and to 
initial the same and deliver a copy to Thomas R. Lombard. Agreed 
to, Mr. Saville voting in the negative and protesting. The Board 
then adjourned subject to Call. 


\ ° Austin Herp, 
: : | : . Secretary. 
a! aa se Se 
es / CaLLep MEETING oF DIRECTORS. 


‘ 


| ‘GLOVER Burupixe, 9:30 A. M., Dec. 1/87. 
‘Met pursuant to call. Present—Messrs. Pay ne, Saville, Wilson, 


*. Hubbard, White, Devine and Herr. 


The President (Mr. Payne) stated that he had called the meeting 
at the suggestion of Messrs. White and Devine, for the purpose of 
conferring with Mr. Lombard of New York, who had telegraphed 
Mr. Devine that he would be present and give the names of the pro- 
posed Syndicate, whereupon Mr. White retired for the purpose of 


requesting Mr. Lombard to call on the Board, but returned without 
him, stating that he had been unable to find him at the hotel where - 


he supposed Mr. Lombard would stop. 
.- Mr. White further stated that Mr. Lombard had evidently not 


.Yeached the city, and that Mr. Lombard’s intention in coming on at 


this time was for the purpose of modifying the proposed contract. 
Mr. White, however, did not know what alterations were desifed. 


After some discussion asto the financial standing and otherwise | 


of the names submitted, Mr. Hubbard offered the bine! ing resolu- 
tion: 

Resolved, That the Executive Committee be requested to = 
with Mr. Lombard and others in regard to the alterations in the 
proposed contract, and, if in their spinon they are reasonable, that 
the contract be concluded subject to the approval of the Board. 

Provided, the Executive Committee are satished with the 
responsibility of the parties offered; and that said Committee are 
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authorized to visit New York or other places to make such inquiries 
as they think proper. | 

Which was adopted, Mr. Saville in the negative. 

The Board then adjourned. 

Austin Herr, _ 
Secretary. 

Jas. G. Payne, 

_ President. 


ADIOURNED REGULAR MEETING OF DIRECTORS. 
. Giover Buitpinc, December 0/8. 


Met pursuant to adjournment. 

Present—Messrs. Payne, Saville, Hubbard, White and Devine, 
the President in the chair, Mr. Saville acting as Secretary. 

Mr. Payne from the Executive Committee reported the result of 
its visit to New York, and of the interview with Mr. Lombard and 
his associates, from which is appeared that Messrs. Lombard, Bar- 
low, Lippincott and Robinson objected to that feature of the pro- 


posed agreement, which contemplated a personal liability on their | 


part, they proposing in lieu thereof that they should have power to 
form a Joint Stock Company. 

The President also submitted a letter from Mr. Lombard without 
date (of which the following is a copy) : | € 


To tHe PRESIDENT AND Boarp oF Directors OF THE AOPERICA 
GRAPHOPHONE CoMPANy, 
Washington, D. C.: 


‘GENTLEMEN—As there seems to have been a misapprehension as 


to the intention of your Board by either your Executive Committee 
or myself, I desire to submit the spllows ing facts for your considers: 
tion. 


The Syndicate of Gentlemen that I have interested in the 


_ proposed business of introducing Graphophones on the market were 


individually and collectively satisfactory to your Executive Com- 


mittee, but when it came to the question of making a contract, your 


Committee deemed that it was the sense of the Board that these 
gentlemen should enter into a copartnership and that they sbould 
be the contracting parties with your Company under’ an‘article of 
agreement, wLich in fact would make them individually liable for a 
sum of money amounting possibly to $3,500,000, without a further 
stipulation that they could at no time part with any or all of their 
interest, without the consent of your Company. To such a contract 
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it would be impossible to get any man of responsibility to become a 
party. There sceins to be however no difference of opinion as to 
the general plans of the business nor would we hare have any 


difficulty in arriving at an understanding could these arbitnry terms | 


be eliminated. 
The geueral idea or acceptance of the term Syndicate, as I under- 
stand it, and as I find it is understood here among business men, is 


an association of parties who invest certain amounts of money for | 


a specific object, and their responsibility is limited to the proportion 
of their interests in the Syndicate. It was on that idea that I under- 


_* took to carry out what I supposed (and had good reason to believe) 


was your proposition. When you first made the proposition you 
said a Syndicate having a capital of $500,000 would be 


acceptable. Upon further discussion, however, you struck out 
the amount of the capitalization, and I favored that as I did 
~not think under the circumstances it would be proper at that 
- .moment to state just what the capitalization should be; but 
- believing that to be about what would be acceptable to your Board, 


-I formed the nucleus of a Syndicate with a capitalization of $500,000. 

I had $100,000 already subscribed when I submitted the names of 
the gentlenien who wéuld join me in this object. I now, for the pur- 
pose of reaching a decision one way or the other at an early date, 
respectfully submit the following proposition: 

If you will make a contract upon the terms and eouditions of my 
proposition to you, which shall be to take an average of at least 
5,000 machines a year and the supplies for the same, at the prices 
and terms already agreed upon, giving me the exclusive control of 
all the Territory of the United States, with the exception of Michi- 
gan, Wisconsin und Illinois, I will form a Syndicate associating with 


_ myself the gentlemen whose names have been before submitted to 


you and approved by your Committee, namely, Messrs. Ba tlow, Lip- 
pincott and Robinson. This Syndicate shall be an incor porated 
Company, having a capitalization of $500,000, of which 20 per cent., 


- or $100,000 each, shall be subscribed and paid into the Treasury 


towards the establishment of actual working capital to be used ex- 


. elusively in the introduction of Graphopliones and their supples, and 


as a security to your Company, that this business shall be carried 
out as per the terms of the agreement,! will agree that a majority 
of the stock shall be placed in the hands of a Trustee to be mutually. 
agreed upon, who shall hold the same for a reasonable time, as sug- 
gested to your Committee by Mr. Barlow, so that it cannot be trans- 
ferred. In this way, you will see that the responsibility of the con- 


tracting parties will be preserved, you will be amply protected, and 
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will have all the reasonable busines s security that could or should 
bo asked for. 

I sincerely trust that this matter can be brougtit to an early de- 
termination, one way or the other, and hojing for your favorable 
consideration, I remain, 

Yours very truly, 
: (Signed) Tuos. R. Lomparp. 
. Post Office Box 2542, New York. 


without date, but received December 19, 1887, in which that gentle- 
man stated at some length the position of himself and associates 
substantially as above: | | 

After discussion, it was, on motion of Mr. Hubbard, 

Resolved, That, whereas there seems to have been a sslieinglar: 
standing on the part of Mr. Lombard and his associates as to the 
meaning of the “Syndicate,” as used by them, and the liability to be 
assumed by them under the draft of an agreement proposed to be 


_made with them, and 


_ Whereas, This Board has never favored an agreement contem- 
plating the creation of a corporation to act as the agents of this 
company ; 

Therefore, it is the sense of this Board that the proposition con- 
tained in the letter of Mr. Lombard above referred to, and made by 
them personally to the Executive Committee, be respectfully declined, 
and that the Secretary be instructed to communicate the substance 
of this resolution to Mr. Lombard. ° 

Mr. Devine voting in the negative. 

The Board then resumed the consideration of the question of 
appointing agents for the introduction of the instruments, and, after 
discussion, on motion of Mr. Hubbard, the proposal heretofore made 
by Messrs. Clephane, White and Devine was again referred to the 
Executive Committee, with a view of ascertaining whether some 
arrangement could not be made with them which would be satisfac- 
tory to this Board. 

The Board then abjourned, subject to call. 

¥. . Austin Herr, 
_ Secretary. 
Jas. G. Payne, . 
' President. 
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ADJOUVENED MEETING OF Direcrors. 


Gover Buriwyrya, February 25, 1888. 


Met pursuant to adjournment. 

Present—Messrs. White, Payne, Wilson, Herr, Hubbard aud 
Devine. The President in the Chair. 

The minutes of the two preceding meetings were read and 
approved. 

Mr. Hubbard stated that nis reason for requesting the adjourn- 
ment of the last meeting was that, desirous of being present when 
the Lippincott proposition was discussed, but that matters of im- 
portance detained him, and it was impossible for him to be present 
&t that meeting, hence his request. 

Before discussing the Lippincott propositioi Mr. Hubbard 


_ stated that he had a proposition from Mr. Moriarty and his friends 


# 


from New York to submit to the Board. That proposition was, in 
effect, the formation of a new company with a capitalization of 
$5,000,000. The said new company to. absorb the old Edison Com- 
pany, the Volta Graphophone Co. and the- American Graphophone 
Co. on about the following basis—the old Edison Co. was to receive 
$60,000 in cash and $200,000 in stock; The American Graphophone 


‘Co. was to receive $6 per share in cash and $17 in stock; The Volta 


Graphophone Co. was to receive 340 in cash and $118 in stock. 
Which would amount to, in round numbers, $500,000 in cash, to be 
paid by these new parties, and 30% of the stock of the new com- 
pany for all the above interests. This transfer, of course, would 
mean all the cash and stock in the treasury of both the Volta and 
American Graphophone Cos. These gentlemen agreed that there 
be placed in the Treasury of the new company $230,000 in cash. . 
There was very little discussion, and the matter was dropped. 
The Lippincott proposition was then read and thoroughly dis- 


| cussed. . 


Several ameniIments were requested, and Mr. Hubbard moved 
that, in view of the fact that Mr. Saville was not present and as he 
was one of the Executive Committee, that three copies should be 
made of the proposition, and one of them sent tu Mr. Saville’s house 


with the information that a meeting would be held next Monday at 


9:30 o’clock to pass upon or to decide upon the acceptance or non- 


acceptance of the proposition, and state to Mr. Saville or to request 
Mr. Saville that, in the event of his not being able to be present at 
the next meeting, to state his objections, if any, to the proposition, 
in-writing. This was agreed to. 

Mr. Hubbard then “moved that the Executive Committee be 
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authorized to pay Mr. Holtzinan $60 per month i rooms for the 
American Graphophone Co. 


On motion of Mr. Devine the Board then adjourned until Mon- 


day at 9:30 A. M. 
Austin FIErr, 


Secretary. 


Jas. G. Payne, 
President. 


mmawends: Meerise OF Dinemeus 
Guys Burtpinc, February 27th, 1888. 


Met pursuant to adjournment. 3 
Present—Messrs. Payne, Wilson, Herr, Habbard, White: and aa 


Devine. 


The reading of the minutes of the preceding meetings was dis- 
pensed with. 

The Lippincott proposition was again taken up and informally 
discussed, but on account of the absence of Mr. Saville the matter 
was laid over until the next meeting. Messrs. White and Devine 
were requested to communicate with Mr. Lippincott and ask him to 
come on to Washington. 

On motion it was ordered that the Secretary should request the 
Volta Company to furnish a list of all their patents for the United 
States and Canada, and all pending applications and copies. 

There being no further business before the board it adjourned 
subject to call of the President. 
“ | hy Austin. Herr, 
od Me as oe Ss Secretary. 

Jas. G. Payne, | ag" ve. ® 


President. t 


ApsovrNeD CanLtep MeEtine or Drrecrons. 
* Gtover Burprixe, March 13th, 1888. 
Met pursuant to adjournment. 


Present—Messrs. Payne, Saville, Wilson, Herr, 


Devine. 3 
The Lippincott proposition was taken up and a disenssion of the 


different provisions of the several clanses of the cies agreement 
was had. - , ; 


White and 
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_ On motion of Mr. Saville, the further consideration of the propo- 
sition was postponed until the next mecting, as Mr. Hubbard was 
: obliged to leave early. 


Mr. Hubbard then retired. 
Mr. Herr stated that he had a proposal for the manufacture of 
Graphophone iustruments complete and perfect in all its parts, 
from the Spencer Arms Co., which he wished to read and offer a | 
resclution tending to the manufacture of five or ten thousand in- | 
struments, but before doing so he wished to offer this following ’ 
resolution : . : 
Resolved, That the work of experiment carried on under the con- | 
. tract between this Company and the Volta Company should be 
_ separate and distinct from the work of manufacturing instruments 
and cylinders, and that the work of manufacturing and assembling 
instruments should not be carried on at the Laboratory. 
As the Board would not entertain the Spencer Arms Co. propo- 
sition at this time, Mr. Herr withdrew the above resolution on the 
ground that it is better to turn out a machine occasionally than none 
at all. 
Mr. Wilson offered the following resolution which passed : 
- Resolved, That no persons shall be employed in the work of 
manufacturing and assembling instruments and the making of * 
cylinders except with the approval of the Executive Committee. | 





Mr. Saville called for the ayes and nays. All present voted in 
the affirmative, except Mr. Saville who voted No. 
?, The Board then adjourned until 9:30 A. M., March 14th, 1888. 


- Secretary. 
ADJOURNED MereEtinc or DIREcTors. 


7 GLovER BoILDING, March 14, 1888. 


Met pursuant to adjournment. 

Present—Messrs. Payne, Saville, Wilson, Herr, Hubbard, White 
and Devine. 

. The whole time of the meeting was taken up in discussing and 
amending the provisions of the proposed agreement with Mr. 


Lippincott. . 

The Board then adjourned until 9:30 A. M., March 15th, 1888. 
Avstix Herr, | 

: : See a oe _ Secretary. 
: - Jas. G. Payne, : . sles . | . 
| : , President. | | | 
od os = = SSS Cee a aga Se — ———— 
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_AbDJourNED Meetina or Drrecrors. 


GLover Buinpvine, March 15th, 1888. 


Met pursuant to adjournment. “ 

Present—Messrs. Payne, Saville, Wilson, Hubbard, White and _ 7 
Devine. 

The Gonsidenntton of the proposed form of contract with Mr. 
J. H. Lippincott was resumed. 

The President submitted new drafts of the agreement incorpo- 
. rating the changes and amendments agreed upon at last meeting. 
$ Mr. Lippincott, having been furnished with a copy of the 
proposed agreement, was invited to confer with the Board respect- 
ing the changes, to all of which he agreed. 

On motion of Mr. Hubbard, the said draft of agreement was 
referred to the counsel of the Company to consider the legal - os 
sufficiency of the same, and the preparation of the formal agreement 
on the basis thereof. Mr. Saville in the negative. | 

On motion of Mr. Hubbard, it was 

fesolved, that the President be requested to call a meeting of 
the stockholders, to be held on the 29th day of March, 1888, to 
ratify or reject the agreement with Mr. Lippincott, as above 
proposed. 

Mr. Saville voting no. 

On motion, the Board adjourned subject to call. 

, : -Austin HeEnrr, 
BA : . Bee | Secy. ° 
Jas. G. Payve, , 
President. 
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CaLtED. MEETING OF DIREcTOoRs. f 


; GLover BUILDING, March 17, 1888. 
_ Met pursuant to call. * 


Present—Messrs. Payne, Saville, Wilson, Herr, Hubbard, White 
and Devine. 


The reading of the minutes of the last meeting created consider- 

. able discussion, and after a number of changes they were ordered 
recorded. 

Mr. Payne stated that he had called the Board together this 
morning at the suggestion or a stockholde: in the presence of Mr. 
Lippincott to consider additional changes in the proposed agree- 
ment. These modifications or changes were then discussed. 

On motion of Mr. Hubbard, the resolution passed at the last 
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was recinded. : 

The President then stated that the General Agents of the Com- 
pany had deposited in bis hands a surrender of all their rights under 
their agreement with the company, tn escroic, to be delivered to the 
Company and become effective upon the execution and ratification 
of the contract with Mr. Lippincott, and the filing and acceptance of 
his bond. 

. Mr. Hubbard then moved that the proposed contract with Mr. 
Lippincott be approved and that the proper officers of the company 
_ be authorized to execute it on behalf of the company, subject to the 
the ratification by the stockholders and its immediate execution by 
Mr. Lippincctt. Passed. Mr. Saville voted no. 

$ | i- Mr. Hubbard moved that the President prepare the bond and 
ascertain the names of the proposed sureties and that the names of 
the said sureties and bonds be submitted to the Executive Commit- 
tee for its approval. Passed. a 

On motion of Mr. Wilson, it was Resolved that the President be 

requested to call a meeting of the stockholders to be held on 

Thursday, the 29th day of March, 1888, to ratify or reject the agree- 
Ls ment with Mr. Lippincott. Passed, Mr. Saville voting no. 
© J a a On motion of Mr. Saville it was Resolved that the President be | 
directed to prepare and have printed a circular to the stockholders i 

Poa a brief abstract of the agreement with Mr. Lippincott, setting forth 

a4. 8 its items, and to send same with form of proxy, tothe stockholders 

go that they may be able to vote for or against the same under- 
; . standingly. | 3 
_ The Board then adjourned, subject to call of the President. l 
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+ : 
| meeting calling the stock holders together on Monday, March 26th, 
| 


: aa | Austin Herr, 
: , / ) lets ' ? Secretary. ! 
; : Jas. G. Parye, : : . ail 

fee gh President. 3 2 
| 7 ] : ' ‘Harper’s rerry, W. Va., March 29, 1888. 
SpeciaL Meetinc oF STOCKHOLDERS. | 


Pursuant to the following advertisement a called meeting of the 
stockholders of this company was held at the Mountain View Hotel 
in Harper's Ferry, West Virginia, on the 29th day of March, 1888, 


‘at one o'clock P. M. | ; 
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Spectra. Notices. 


A special mectiny of the stockholders of the American Grapho- 
phone Company will be held at the Mountain View Hotel, Harper's 
Ferry, W. Va., on Thursday, March 29th, 1888, at one o'clock P. M., 
to ratify or reject a contract made by the board of directors for the 
sale of the graphophone instrumeuts and supplies for a period of 
fifteen years. 

By order of the board of directors. 
Jas. G. Payne, 
. President. 


There were present and voting by proxy PapTOaER EE TTeR of 
43,197 shares. 

The minutes of the meeting of October 10th, 1887, at Harper's 
Ferry, W. Va., were read and approved. F 

The President, Jas. G. Payne, stated that the meeting had been 
called to ratify or reject the following contract with Jesse H. Lip- 
pincott, of New York. The veretony then read the contract as 
follows. | | , | . 

= = = = = = = 


On motion of Mr. Cox Messrs. P. H. Hill and J. A. Bates were 


elected tellers on part of stockholders, and C. S. Taintor was ap- 


pointed by the Chair. 


The Tellers having concluded their count, the ohaiz announced ~ 


that a majority of the stockholders had approved the above contract 
by the following vote : 

For, 42,892 votes. 

Against, 305 votes. 

Mr. Clephane moved that the Secretary be instructed to formally 
notify Mr. Lippincott of the ratification, and that the Directors of 
the Company also be notified. 


There being no further business, the meeting then sdfourmed:- 


sine die. 
AUSTIN Herr, 
Secretary: 
Jas. G. Payne, 
President. 
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CaLLeED Mretrina or Dinecrons. 


Gover Buiupixa, May 17th, 1888. 


Present—Messrs. Payne, Saville, Wilson, Herr, Hubbard and 
White. Mr. Taintor was invited to be present. 
. Mr. Saville read his report on factory for manufacturing geaplior 


phones. 
The Prasident stated that he had called this — to have the 


_ Board express its opinion as to their action relative to the Edison 
, patents, which are a clear infringement. 


Mr. Hubbard moved that the whole matter as _ to litigation with 

\ Edison be left with the Executive Committee, with full power to act. 
"Paaeed. 

- Mr. Payne reported fron the Executive Committee that Mr. 

Lippincott had furnished a bond satisfactory to the Executive Com- 


. mittee. 


Mr. Hubbard moved that action of the Executive Committee be 


approved. 

. Passed. : 

The Board then ‘adjourned to meet on fidoxdar. May 19th, 1888, 
* at 9:30 A. M. | . 

ee Aust Herr, 
7 Secretary. 

Jas. G. Payne, oo 

President. 


-‘Reouwar MEETING. 


GLOVER a May 21, 1888. 


Present— Messrs. Payne, Wilson, Herr and Devine. 

Minutes of preceding meetings read and approved. * 

Mr. Herr moved that the bond executed and delivered by Mr. 
Lippincott, with Mr. Whitney and Mr. Robinson as ‘sureties, be 
approved. 

Passed. : . 3 ne 

After a general discussion as to the Edison infringement, the 
meeting adjourned subject to the cull of the President. 

Austin Herr, 
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| . ApbsJournep RecuLan MEETING. 


Grover Buinpisc, June 19th, 1888. 


F." 
. 


Present—Messrs. Payne, Saville, Wilson, Herr, White and De- : 
: vine, and by request Mr. Lippincott. : 
Mr. Lippincott presented and read a form of ncoeneil which 


he said Mr. Edison would entertain if agreeable to this Company. 
‘After some discussion, Mr. Lippincott was requested to retire, 
fa while « matter of importance was acted upon. 
Mr. Lippincott then retired. 
Mr. Saville then presented the resignation of Mr. Hubbard, 


which, on motion, was accepted. 

Mr. Saville then nominated Mr. Chas. J. Bell to fill the place 
made vacant by above resignation. 

On motion of Mr. Herr, the nominations were closed. 

Mr. Saville then moved that the Secretary be ‘instrncted to on 
the ballot for Mr. Bell. 

Mr. Wilson moved that the question to fill the vacancy be wail 
poned until next meeting. Seconded by Mr. Devine. Passed. 
Messrs. Wilson, White aud Devine in the affirmative, Messrs. Saville 
and Herr in the negative. 

, _. Mr. Lippincott then re-entered and the discussion of the Edison 
agreement was presented by Mr. Lippincott was resumed. 

The Board then adjourned subject to the call of the President. © 2. i 

_ Austin Herr, : #3 | 
: - * . Secretary. | 


Petty cet gs 
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Jas. C. Payne, 
President. 


f 


~ Anrounxep CaLLeED MEETING. 
i 


GLOVER BumpIna, J une 25th, iia ‘ 


Met pursuant to adjournment. 
Present—Messrs. Payne, Saville, Wilson, Ware. White and Bell, 


_ and by invitation of the Board, Mr. Taintor. 
Minutes of the meeting of June 23rd were read and approved. 
The president submitted a letter from Mr. Lippincott, dated 
June 22nd, 1888, enclosing copy of a letter from Mr. Lippincott to j 
Mr. Edison, in relation to the a encparedienk of the Edison rights in 
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the Phonograph. 
| He also submitted communication from Mr. Tuintor, opted J une - 
_ 24th, 1888, on same subject. | | — 
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After some discussion, Mr. Wilson was compelled to leave, and 
after he did so, Mr. Herr moved that this board favors the purchaso 
of all the Edison patents and rights in his Phonograph, for the sum 
of $500,000, without reservation, including the Edison Speaking 
Phonograph Co. 
The chair announced the motion as carried, and a division being 
called for resulted as follows: Messrs. Payne, White, Devine and 
Herr in affirmative. Messrs. Saville and Bell in negative. 
' The Board then adjourned until 8 P. M. | ' 
Austin Herr, 
. Secretary. 
Jas. G. Payne, : 
: President. 


' ADJOURNED CALLED MEETING. 


7 ‘ GLovER Boitpinc, June 25th, 1888, 8 o’clock P. M. 


Met pursuant to adjournment. 
Present—Messrs. Payne, Saville, Wilson, Devine and ‘White, of 
7 the board, and by invitation Mr. Tainter. 
. ) The President in the chair, Mr. Saville acting as Secy. — 
‘Minutes of meeting of this A. M. read, amended and approved. 
. On motion of Mr. Devine the resolution of Mr. Herr adopted at 
last meeting was reconsidered. 
FF , , After long and full discussion of Mr. Lippincott’s letter and 
) ae ™ _ enclosure relating to the Edison matter, Mr. Wilson offered the fol- 
< ; lowing resolution : | 
‘ ': Resolved, That this Board will recommend for the ratification of | 
\ i ' its stockholders, and the approval of the Volta Company, the in- 
crease of the capital stock of this company to $1,200,000 or more, 
and the use of $500,000 of the proceeds of said inarease in the pur- 
chase from Jesse H. Lippincott of all of Mr. Edison’s pateuts, rights 
and franchises in the United States and Canada, relating to the 
recording and reproduction of speech and other sounds, without 
reservation, except as to clocks, and including all the stock of the 
_ Edison Speaking Phonograph Company; and any further improve- 
ment reluting to the recording and reproduction of speech and other 
sounds hereafter made by Mr. Edison shall become .the property of 
and be transferred to the Volta Company, without the payment of 
any other consideration ; but, on any special phonegraph or special 
_ extra which shall be invented by Mr. Edison, and which this Com- 
pany shall sell, the said Edison shall be entitled toa imoyally of 
fifteen per cent. on the proceeds of sale: 
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es 


provided that any allowance. mado by Mr. Lippincott to Mr. 
yulison for experimental expenses shall also he made to Mr. Taintor. 
por like expenses and on like terms. 

Resolved, That, in event that the arrangement referred to in the . 3 
oregoing resolution are made, this Board will recommend the chauge 
of the name of this Coixpaite to the “ United Phonograph Grapho- 
phoue Company.” 

Mr. Bell offered the following amendment by way of proviso: 

“That Mr. Lippincott will agree to increase the number of 
graphophones \ which he binds himself to take hom 5,000 for the 
frst five years.’ 3 

The chair announced the vate on this er as in the nega- 
tive, whereupon a division was called for which resulted as follows : : 

Ayes, Messrs. Saville and Bell. | | 

Nays, Messrs. Payne, Wilson and Devine. : 

Mr. Saville then offered the following amendment by way of 
proviso : | 

“ Provided, however, that Mr. Lippincott will agree to pay to 
this company au additional royalty of $10 on each machine sold by 
him, and a royalty of $5 per year on euch machine rented or leased 
by him. | So 

The chair announced the vote on this amendment as in the neg- 
ative, whereupon a division was called for and resulted as follows: 

‘Ayes, Messrs. Saville and Bell. 

Nays, Messrs. Payne and Wilson and Devine. a 

The question recurring on the main resolution which was carried, 
and a division called for, which resulted as follows: 

_ Ayes, Messrs. Payne, Wilson and Devine. 

Nays, Messrs. Saville and Bell. 

Whereupon, on motion of Mr. Devine, the President was directed 
to transmit a copy of the foregoing resolution to Mr. Lippincott, Mr. 
Saville voting in the negative. ; 





The Board then adjourned. | 7 : " 

1 3 | AUSTIN HErr, 

Secretary. 
Jas.G. PayxeE, 

President. 
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Cattep MerETING oF Directors. 


* Grover Buitprya, June 27th, 1888, 8 o’elock P. M. 


Preseut—Messrs. Payne, Saville, Wilson, Herr, White, Devine 
and Bell, and by request Messrs. Lippincott and Tainter. 

The reading of the miuutes were dispensed with. 

The President stated that having received a telegram from Mr. 
‘Lippincott, that he desired a conference with the Board and Mr. 
Tainter, he had called the Board together. 

After a general discussion the following proposition of Mr. Lip- 

-pincott to Mr. Edison was read and also ‘the following letter to Mr. 
Lippincott to this Company. 

On Motion of Mr. Bell, seconded by Mr. White, it was 

* Resolved, That the Board will approve a modification of Mr. 

* Lippincott’s contract so as to enable him to handle the Phonograph 

as well as the graphophone provided his agreement with Mr. Edison 

| be substantially as provided in the following amended proposal and 

the letter of Mr. Lippincott, accompanying the same—Mr. Saville in 

the negative. 


Prorosat. 


; Se ae “ t.  asemanox, D. C., June 27th, 1888. 


I hereby agree to undertake to purchase all the stock of the 
Edison Phonograph Company, together with all the ,patents and 
inventions of Thomas A. Edison, relating to the recording and 
reproduction of speech and other sounds in the U.S. and | 
Canada, for the sum of five hundred thousand dollars, upon 
certain conditions as set forth in the paper attached. Should I suc- 
_ ceed in making the purchase I hereby agree to make a contract with 
| _ the American Graphophone Company to give them the option of 
buying this property from me at any time within five years at the 
same price I have paid for it, payment to me to be made in cash or 
in stock of the American Graphophone Company at par. 
I further agree that on all Phonographs purchased and sold or 
leased by me I will pay them the sum of ten dollars on each instru- 
ment and thirty per cent. on the selling price of supplies. And if . 
. the said Company shall purchase the said property from me, I agree 
that then and thereafter I will pay to said Company upon all phono- 
« | graphs sold by me the same price as upon graphophones as specified 
| in my present contract with the said company exclusive of the first 
thousand graphophones and as to supplies the same percentage on 
the selling price. | 
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proviled that the said American Company shall on its part 
ave to permit me to handle the Phonograph and its accessories. 
I further agree that I will allow for experimental expenses to the a 
American Company the amounts following: $15,000 the first ys 
ear, $10,000 the second, $7,500 the third, and $5,000 thereafter for | * 
ybe next ten years. These expenses to be actual cost of making 
drawings, constructing models and making experiments, but to in- 


ade no compensation or profit to said Company or its inventors. 
JESSE H. Lippincott. 


Austin HERR, 
Secy. Am. G. Co. 


Interliped cor. = va: 
. = - . | - # - : : 
Letter. | Z | | 
3 . 160 Broapway, Crry, June 21, 1888. 
Taoxwas A. Episox, Esq., a 


Orange, N. J.: 

Referring to a conversation held with you a week ago, I find that 
my associates are not satisfied to make the purchase coupled with 
all the conditions that you made. I will take them up in the order 
in which you pencilled them. 

First. They are of the opinion that after paying you a large sum 
of mouey for what you now have, that they should not be obliged to 
pay a royalty for the use of what they already hold the title to. 

Seconp. On account of my contract with the Graphophone Com- 
pany I am obliged to take so many instruments~etch year. That 
company is not willing to give you the apeianire manufacturing of 


said instruments. 
‘Tatrp. We would of course agree iat to sell any es or 


export except to Canada. ; 
Fourts. “ After date of turning business over any future im- 
provements on Phonographs to go to company free, but any special 
phonograph or special extra, which is sold as an extra, Edison to 
get fifteen per cent. royalty for invention. Clocks are excepted from 
all contracts.” This we would agree, to the patents coming to us. 5 
Firtg. Manufacturing, Duplicate records, pubiishing music, i! 
novels, operas, etc., for the phonograph, to be reserved to Edison's 
factory. 
This is to say, if Edison succeeds in devising a process of print- 
ing duplicate records commercially valuable, the Factory is to manu- 
facture such dapheates at regular allowance or profit—-that is, twenty 
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per cont. of the cost, and Edison is to get fifteen per cent. royalty. 
“ To this wé agree, the patents coming to us.” 

Sixtu. Both the Phonograph and the Graphophone to be put on 
the market, the former to be known as the Phonograph, and the lat- 
ter to bs known as the Phonograph-Graphophone. ee 

- The Edison Manufacturing Company Company mannfactirre the 
Phonograph supplies, etc., necessary for the United States and 
Canadian market, the wars for this Territory to always have the 
preference, in date of execution, over any orders for shipment to 

Foreign Countries. The E. Co. to receive twenty per cent. profit 
over actual cost on all Phongraph supplies, ete. 

Sevents. In regard to manufacturing Graphophones, the Com- 
pany informed me that, when they were prepared to let contracts for 
any considerable quantity of them, they will give the Edison Manu- 
facturing Company the opportunity to estimate on them; in other 
words, to compete with other manufacturers for the work; at the 
present time they are being manufactured by the Western Electric | 
Company. 

Eiests. The Company will nrdbebly adopt the course cf both ; 
renting and selling instruments, giving their patrons the option of t 
either plan. They would not want to be absolutely committed to the 
price named by Mr. Edison, but it is only natural to suppose that 
being competent business men, and having a large amount of money 
invested, they could not in their own interests afford to adopt a plan- 
that would antagonize the public. 

Nintu. In regard to experimental expenses, we would be willing f 
to allow fifteen thousand dollars the first year, ten thousand for sec- 
ond, seventy-five hundred for third, and five thousand thereafter for 3 
the next ten yéars. These expenses to be actual cost, making draw- 

_ ings, constructing models and making experiments, but to jnotude no 
compensation or profit to Mr. Edison. % 

Tents. The instrument herein referred to as the Phonograph to 
be the instrument or machine as manufactured by Mr. Edison 
at this date, one of which is to be immediately out in my pos- 
session. : 

ELeventH. I am to have the right to require you to place upon | 
any Phonograph manufactured by you, to be put upon the market 
by me, such names, numbers and dates of Patents as in the opinion 
of my counsel shall be necessary for the protection of said Patents 
under the law. 

If you are willing to accept the modified conditions, as indicated 
in this proposal, as the basis of an agreement and sale, I am author- 
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ied to offer you the sum of five hundred thousand dollars, to be 
paid as follows : 
: *" One-fourth in sixty days from date of signing preliminary agree- 
ment, one-fourth in nincty days from same date, and the remaining 
two hundred and fifty thousand dollars in four months from same 
' date. You to deliver only the Capital stock of the Edison Phono- 
graph Company and the certificate you hold for twelve hundred 
shares of the Edison Speaking Phonograph Co., and five shares in 
same company held by Mr. Batchelor, we purchasing the balance of 
‘the stock of.the Edison Speaking Phonograph Co., and no part of 


the money paid to you to be used for that purpose. In other 
; words, the half a million of dollars to goto you clean and clear. | 
; | a. Very truly ‘yours, 
; . Jesse H. Liprrscorr. 

; There being no further business the Board they siisumed. 

a Austin HERR, 


i ; Secretary. 


Jas. G. Pavye, 
- President. 


CaLLED MEETING OF THE DIRECTORS. 


— 
tor ag P . 
a at ce 


GuLover Borupine, June 24th, 1888. 
— 
Met porsuant to call. 
Present—Messrs. Payue, Saville, Wilson, White, Devine, Bell, of 
the Board, and, by-invitation, Mr. Taintor and Mr. Lippincott. 
. Col. Payne in the chair, Mr. Saville acting as Secretary. 
_ The chair called attention to the fact that Mr. Herr’s resignation 
as Secretary was accepted, to take effect July 1, 1888, but that since 
that date he lias been continuing to act as Secretary, and has signed 
stock certificates and checks and as such. He expressed the opinion 
that he should be elected as acting Secretary and his past acts be 
approved by the Board. Whereupon it was unanimously 
Resolved, That Austin Herr be and he is hereby appointed acting 
| ‘ Secretary of this Company from July 1st, 1888, and that all his acts 
as such Secretary since said date are hereby a aPEe oved and con- 


= lle li al it 
: 


firmed. 
The chair then took up Mr. Lippincott’s agreement with Mr. 


Edison, and explained to him at length the objections of the Board 


to the agreement as it stands as a basis for a modification of his 
acreement with this company under his application # therefor hereto- 
, foro submitted. ; 
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After discussion of the soveral points of difference, Mr. Devine 
moved : 

That the President, the General Manager and Mr. Bell bo ap- 
pointed a committee to confer with Mr. Lippincott and formulate 
such modifications as are necessary to make his agreement with 
Edison acceptable to this Company, for the purpose of inducing it to 
modify its agreement with him. ; 

The chair announced that the motion was lost. Whereupon the 


Board took a Recess for half an hour to permit informal discussion 


of the changes suggested. |. | 
When the board resumed its session the rough draft of the pro- 


| posed changes in the agreement of Mr. Lippincott with Mr. Edison 
|’ was submitted (Messrs. White and Devine having in the meantime 
-| been called away), and after considering the proposed changes, it 


was agreed that if Mr. Lippincott secured the modifications and 
changes named this board would agree to modify his agreement 


with this company to enable him to handle the Phonograph in con- 


nection with the graphophone, Mr. Saville voting in the negative. 


The Chair notified Mr. Lippincott that when he came to make 
‘his contracts with the proposed agency company or companies this 
Company would require him to furnish it copies of same betorehand 


‘and that all such contracts would be subject to its approval. 






‘Mr. Wilson gave notice that he would propose that the title to 
all of Mr. Edison’s patents acquired by Mr. Lippincott should be so 
vested as toenable their transfer to the Volta Company, should 


this company avail itself of the option of purchase proposed in Mr. 


Lippincott’s letter of June 27, 1888. ) 
Mr. Lippincott agreed that if any sub companies’ were 


organized for the agency business they should bear 


the same name as the parent company with a prefix to indicate their 
-local character. 


. He also agreed that when he came to select counsel to Auetile 


, upon the marks, numbers and dates of patents, that must be placed 





upon the so-called ‘‘ Improved Phonograph” he would select said 
counsel! with the approval of this company, which:should also have 


ee: the approval of the said marks. 


He also agreed that the clause in relation to the division of the 
excess over $100 should machines be sold for more than that 
amount inadvertently omitted from the signed copies of his original 
| agreement with this company should be made a part of any su pple- 
mental agreement. 

Mr. Saville fave notice that he should propose to add to any 
supplemental agreement with Mr. Lippincott a provision that our 
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pachines shall be either sold outright or be rented at option of 
plic and Mr. Lippincott agreed to this if other conditions could 

bo made sxtisfactory. He also said the same with reference to Mr. 

Sarille’s proposal that he should surrender the right to Manufacture 
; instruments and supplies. Mr. Bell gave notice that he should pro- 
‘ n clause in the supplemental agreement providing that this 

Company should be paid on all machines rented, in lieu of the $20 
or $25 above cost named in the original agreements, a share of the 
rental received equal to one-fourth thereof. 

; On motion of Mr. Bell it was ordered That Mr. Saville be 
| aathorized to act as Secretary of the Company during the absence 
: or disability of Mr. Herr. 

The Buard then adjourned to meet Thursday, July 25th, 1888, at 
sik M. y | 
fe ; Jas. G. Payye, 
a a ‘ - President. 


Austin Herr, as mh. +, 
Secretary. 7 


Oe 
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CaLLED Mererrxe. 
‘Guover Buitprxe, August 6th, sii 9: 30 A. M. 


Met pursuant to notice. 
Present—Messrs. Payne, Saville, Devine, White and Bell; by 

hi invitation, Messrs. Lippincott and Tainter. 
Mr. Payne in the chair; Mr. Saville acting as Paeere 
. Minutes not read. 
4 Mr. Lippincott submitted the amended agreement haivien the 
1 North American Phonograph Company and Mr. Edison and between 
the same Company and the Edison Phonograph Works, and after 
consideration it was, on motion of Mr. Bell, 

Ordered: That Messrs. Payne, Saville and Tainter be appointed 
a committee to formulate the supplemental agreement between this 
Company and Mr. Lippincott to enable the said North American 


\ of aay a 


> = fa 


a 


| Phonograph Company to handle the Phonograph in connection with 
= Mr. Lippincott:and the Graphophone. 
i Mr. Lippincott having retired, the Board then considered euee. 


business, whereupon, on motion of Mr. Devine, and after the 
manager had reported progress at the factory and explained the 
i necessity for an available bank account to meet expenses there, 
f recommending that an account be. opened with the Sronhections 
: National Bank, it was ! 
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Ordered : That the proper officers be directed to transfer to the 


Connecticut National Bank, of Bridgeport, Conn., to tho credit of 


_the Company, and subject to its cheeks, signed by J. H. Saville, 





Manager, and countersigned by C. S. Tainter, the sum of ten thou- 
sand ($10,000) dollars, and to transfer hereafter such further sums 
as may be necessary from time to time on the requisition of the 
manager and the approval of the Executive Committee. 

Mr. Smith tendered his resignation as a member of the Executive 
Committee, as he would be absent from the city, and as his new 


duties would be inconsistent with service on said committee, and on 


motion of Mr. Devine, it was accepted, and, on like motion, Mr. Bell 


was elected to fill the vacancy on said committee. 


Mr. Saville called the attention of the Board to Mr. Lippincott’s 


- application relative to Canada, but it was the general sense of the 


members present that action thereon should be postponed until the 
“Fall. 

~The Board then aayevaea to meet at 7:30 P. M. to hear and act 
on the report of the Committee. 


| ; Averm Herr, 
; | at = | 4 mi © Secretary. 
gas? G. Paxne, . ee | 
President. . 3 es 


: ~ ‘ADJOURNED CaLLED MEETING. 


Guover Boriprxe, August 6th, 1888, 7:30 P. M. 


‘ Met pursuant to adjournment. 


Present— Messrs. Payne, Saville, Devine, White and Bell ; by 


invitation, Messrs. Lippincott and Taintor. 
Mr. Payne i in the Chair and Mr. Saville acting as Secretary. 


Minutes not read. he 


The Committee appointed at the previous meeting submitted a 


draft of the proposed supplemental agreement with Mr. Lippincott, 
without recommendation, and the same was duly considered. 


Whereupon it was considered and adopted by paragraphs, Mr. 
Saville voting against paragraphs three and eight for the reason that 
he objected to the exclusive leasing of instruments as against the 
company’s iuterests and to the name of the Phonograph-Grapho- 

‘phone as one likely to injure this Company’s instruments. 
The vote then being on the agreement as a whole, it was finally 
Ordered that the said supplemental agreement with Jesse H. 


‘Lippincott be, and the same is, approved, and that the proper officers | 
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bo directed to execute and aflix the seal of the company to the 
game. : 
Mr. Saville in the negative, G. reasons Bho stated. 
The said agreement is as follows: 3 
The Board then adjourned. 
. _ Austins HEnrr, 
7 _ Secretary. 
Jas. G. PAYNE, | | 
President. 
Extracr From Minutes or Oct. 8/88. 
* = * x * * * * 


To THE STOCKHOLDERS OF THE AMERICAN GRAPHOPHONE COMPANY: 


Since the last annual meeting the Western Electric Company 
have delivered the three hundred graphophones under the existing 
contract with them pending at that date. None of these instru- 
ments were completed within the time specified in the contract, and 


the last delivery was not made until July 28th, 1888, more than six 


months after the contract time. 


~ Of these 300 graphophones, 151 have been delivered to Mr. Lip- . 


piacott or upon his order; 10 tothe Volta Graphophone Company ; 7 


are in use in various offices and manufactory of this company ; 30 - 


are complete and ready for delivery to Mr. Lippincott, and the re- 
mainder are being perfected and adjusted at the manufactory. 


The accounts with the Western Electric Company for the construc- - 


tion of these graphophones have been closed and settled, excepting 


_a small claim for extra work, which is in controversy. 


The principal office of the company was temporarily established 
at the Glover Building, in Washington, where it still remains. 

In February last a proposition was submitted by Mr. Jesse H. 
Lippincott, of New York and Pittsburgh, to practically become the 
sole licensee of this company in the United States, and, after some 
negotiation, an agreement was made with him, by which the com- 
pany is to supply to Mr. Lippincott the graphophones, cylinders 
and attachments manufactured by or for the company to the ex- 
tent to which he will take the same, and he is to take and pay for 


- not less that five thousand instruments per annum. On each instru- 
- ment he is to pay to this company $20 in addition to the gross cost, 


besides a manufacturer's profit of 25 per cent. of the origmal cost 


upon instruments manufactured by us, and upon oyEngers and sup- | 


plies 60 per cent. of the selling price. 
This contract was made by the Directors, subject to the intilicn 
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tion of tho stockholders, and was subaitted uta meeting specially 
ealled for that purpose through a notice sent to each stockholder, 
stating the substantial provisions of the contract. At that meeting 
the contract was approved by the vote of 42,892 shares in favor and 
305 shares opposed. | 


As security for the performance of this contract the company 
$200,000 with satisfactory 


- sureties. 


=—— 


= Un 


About a year ago it became manifest that Mr. Edison had again 
turned his attention to the phonograph, and in the month of May 
last he began to make public exhibition of an instrument which he 
called the “Improved Phonograpb.” An examination of this 
machine by the President and General Manager, as reported to the 
Board, induced the belief that Mr. Edison had infringed the patents 
owned by the Volta Graphophone Company, of which this company is 
sole licensee in the United States and Canada, and, after procuring 
the written opinion of counsel in the premises, a joint committee 
was appointed upon the part of this company and the Volta 
Company to make the - necessary preparation for legal 


proceedings to restrain Mr. Edison and his agents and assigns. 


While this preparation was in progress Mr. Lippincott submitted 
the drafts of certain agreements which he proposed to make, involv- 
ing the purchase by him of the phonograph patents and rights upon 
certain terms and conditions, the making of which upon his part 


* necessitated the assent of thiscompany. After substantial amend- 


“ments and modifications in the proposed terms and conditions, your 
Board of Directors, mindful of the uncertainties and delays of litiga- 
tion, made a suplemental agreement with Mr.° Lippincott, with the 
assent of the sureties upon his bond, which is submitted here for the - 


‘ inspection of the shareholders present. For the information of those 


who are not, the general features of this agreement are that Mr. 


Lippincott is permitted to handle the phonograph, without giving it | 


any advantage in price or otherwise, he paying to this company on 
all phonographs and supplies one-half of the profit or royalty paid 
by him upon the graphaphone and its supplies. 

After the making of the original agreement with Mr. Lippincott, 


- geveral prominent manufacturers were asked to submit bids for the 


construction of graphophones in quantities of five thousand and up- 


ward. But few proposals were received, the lowest being from a 


party having no factory or plant. Upon an estimate of the cost the 
Board in May decided totake the necessary steps for the establish- 
ment of our own manufactory as rapidly as the condition of the 
treasury would permit, and in the meantime to procure from the 
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* Western Electric Company, if possible, the construction of 2,500 
instruments, in addition a those already contracted for. That 
company, howey er, declined to take any further order, except at 

. g price 60 excessive as to preclude further negotiations with them. 

3 A building was found at Bridgeport, Connoctiodt: suitable for 

our purpose, and after the necessary. examination of the premises, 
title,-etc,, was leased for the term of five years at an annnal rental 
of $4,500 with such privileges to us as are necessary, including that 
of removal of our plant and equipments, at the termination of our 

4 lease or occupancy. | 

; A contract was then made with Mr. James H. Saville and Pro- 

fessor Tainter to undertake the immediate chidrge and management’ 

of the manufactory, which contract is produced for the ia of 

| our shareholders present. 

i In addition to the economy of cost, this Sicanspicient secures to 
the company the opportuity to take immediate adv ‘antage of all im- 

provements in the graphaphone without the risk of their exposure 

to strangers, to conform the production to the demand, and to keep 
to ourselves the manufacturer's profit, which under our contract with 

Mr. Lippincott is fixed at 25 per cent. upon the cost. 

ae The repart of the General Manager herewith shows the progress ° 

that has been made in preparation for the manufacture of instru- 
ments and supplies. 

The last ten thousand shares of stock in the treasury at the date 
of the last annual report have been taken and paid forat par. There 
has been transferred to Bridgeport, and deposited in a national bank 
at that place, $20,000 for the manufacturing plant. 

_ A statement of the condition of the company as to its finances, 

: ioronecky: assets and liabilities is herewith submitted. : 

The report of the treasurer is also presented in this connection, 
showing the gratifying financial condition of the company. 

It will be observed that the contract made with Mr. Lippincott . 
does not include Canada. It is probable that the management of 
the company for the ensuing year will be called upon to consider 

applications for this territory, by way of license or otherwise, and it 

j should be remembered that, under the Jaws of that Dominion, we 

* _ are required to begin the manufacture of the instruments there on 

| or before the meen of May, 1889. 

Having in view the difficulties generally attending the Jinilep- 

. ment and ‘exploiting of a new invention, and especially one of such 

| novelty as the graphophone, the Board of Directors believe that 


they may reasonably congratulate the share holders upon the prom- 
‘ ising outlook for the future. A recent communication from Mr 
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) Lippincott states that he will be preparéd to tuke instruments at 
the rate of 100 per day for the first three months of deliveries, a 
rato which if kept up for the entire year would make the annual 
business of the company in the United States over thirty thousand. 
, graphophones. The consumption of cylinders for the graphophones | 
: now in use leads us to the conclusion that this branch of-the busi- 
| ness will surpass any expectations yet formed as to its magnitude. 
\ By order of the Board of Directors. | 


Jas. G. Payne, Presicent. 5, 


SS — 


“4 % ; an . | | 
\ ar : | ~ Catntep MEETING. | | “ 
a | 


FLEMING BUILDING, Feb'y 22nd, 1889. 


; as The Board of Directors met at 10 A. M., at the call of the Presi- 
| dent. ‘ 
7 | . Present—The President, Mr. Devine, Mr. Bell and Mr. White. 
| On motion, the reading of the minutes of the meeting of Jany. 29th, 
j 1889, was dispensed with. 
_» + It was moved and seconded that the sample copy of the letter 
j head submitted by Jesse H. Lippincott in his letter of Feb’ y 13th, | 
s. 4 (1889, to be used by the local companies throughout the United 
. States be approved. It was moved and seconded that the Secretary 
be directed to advise Mr. Lippincott that the board of directors are 
unable to act on his formal offer for promoting the sale of the Amer- 
ican Graphophone in the Dominion of Canada, and that a commit- 
tee of two, the President and Mr. Nat. Wilson, be appointed to as- 
certain and report on the condition of the Edison and Volta Patents 

a in Canada, and report at their earliest moment practicable. 

ae : _. The following was submitted to the Board : 

g ~ Whereas, by a resolution of the board of directors of this com- 
pany, passed on the 23rd of June, 1888, the States Illinois, Wiscon- 
sin and Michigan were added to the contract with Jeese H. Lippin- 

- cott, dated arch 28th, 1888, be it 

Pesolved, That the Previdant be directed to cause to be er 
such documents by way of agreement or endorsement as may be 
proper to extend said agreement, and the supplemental agreement 
to include the said three States. “ 

There being no further business, the Board adjourned, subject to 
the call of tle President. 


—" } i roe ‘ =7 


7 ag Jas. G. Payne, 
F eo 7 President. 


"dams A. oe 
Secretary. 
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. Catnep MEETING. 


FLEMING Buivise, June 3rd, 1889. 


A called mecting of the Board of Directors was held at 10 A. M. 
at the Office of the Company. 

Present—-Mr. Wilson, Mr. Devine, Mr. White, and Mr. Bell. 

In the absence of the President,on motion Mr. season was 
ealled to the chair. 

Mr. White offered the following resvlution, wisat was seconded 
by Mr. Bell, and passed. 

Resolved, That Mr. Dodge be authorized and er to inspect | 
the Treadle Phonograph now on exhibition at the office of "the ) 
Columbia Phonograph Co., and port to this Company on the fol-! 
lowing points : 

Ist.. Whether the speed easbitatie or governor used on said ma-' 
chine is not an infringement of the patents of this Compauy. 

2nd.Whether the paper lined cylinders is not also an infringe- 
ment ; and generally whether there are features of said machine) 
which are in conflict with the provisions of the contract of August. 
Ist, 1888, between Thomas A. Edison and Jesse H. Lippincott.» ye 
The following resolution was also passed : 

Resolved, That Mr. Wilson and Mr. Bell be appointed a com- 
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; mittee of two to prepare forms and reports to be rendered daily to 
this office, showing the daily out-put of Graphophones and Cylinders, © 
also daily out-put ; of Phonographs and Cylinders, from the Edison © 
) Factory. 
. There being no further business before the Board, it adjourned, 
| subject to the call of the President. f 
f ", ia. ' James A. BaTes, _ o_o 
7 7 Be Aa Secretary. 
: ‘Jas.°G. Payne, Loa 7 
~ _> President. 
| . 
Exrracr rrox Mrxutes or Oct. lira, 1889. 
* - #  ° = 4 * ‘is ; 
, 
} * To THe SrockHOLDERS oF THE AseRICAN GraPHorHoNE Company: 
At the date of the last annual meeting the Company had en- . 
7 tered upon the equipment of a manufactory at Bridgeport, Conn., 
4 for the construction of graphophones and cylinders, with the 
; expectation of delivering instruments entirely of our own make - 
not later than January of the present year. It was estimated that 
an expenditure of about $50,000.00 would iusure a daily output of 
) 7 
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twenty-five graphophones and cylinders or tablets in quantities more 
than sufficient for any possible demand. These expectations based 
upon reports and promises from the factory were communicated to 


-.Mr.. Lippincott. He organized agencies throughout the country 


and took steps to create a demand for tho instruments. The seri- 
ous illness of one of the factory managers, his consequent absence 
for several months, together with other causes, retarded the comple- 
tion of the special tools necessary for the making of the numerous 
and delicate parts of the graphophone, so that although a few 
samples largely made by hund were sent out in March it was not 


until the month of May that regular deliveries of our own manufact- 
_ ure were begun, in small daily shipments, gradually increasing to 


about twenty-five. With the coming of the summer months the de- 
mand for graphophones slackened, and about the same time repre- 
-sentations were made to us that it would be desirable to improve the 
reproduction of the instrument in tone and distinctness. One of the 
directors and large stockholders, Mr. White, had been making ex- 
periments in this direction, and at the request of Mr. Lippincott, 
who, under his contract with us, supplies a fund for‘experimental 
purposes, the Company has furnished him suitable facilities at the 
factory for the prosecution of these ‘experiments under his personal 
supervision, he having agreed to give the company the exclusive 
and perpetual right to use his improvements and inventions within 
the Wnited States and Canada. A few of the improved recorders 
have been made and attached to graphophones of the latest type. 
So far as they have been tested (under the direction of Mr. Lippin- 
-cott) the results as to clearness and loudness of reproduction have 
been very satisfactory, and Mr. Lippincott reports that for instru- 
ments equally good there will be a large demand throughout the 
country. However, before finally adopting these improvements and 
placing them upon the market, further tests are being and will be 
made under the direction of the Board. With the completion of the 
special tools for the new parts the manufactory will be able to turn 
out fifty improved graphophones daily. 
No disposition of our rights in the Dominion and provinces of 
. Canada has yet been made. The time within which the manufacture 
of graphophones in that territory must begin has been extended to 


May, 1890. Within the time prescribed by law three fully-equipped _ 


graphophones were sent to Ottawa, the Canadian Capital, and are 


now in the care of trustworthy agents at that point. The delay in. 


dealing with this territory has been caused by thie failure to com- 
plete the special tools at gur factory in time to equip another simi- 
lar establishment. This, however, should be one of the primary 
subjects of attention by our successors. 
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The accompanying schedule shows the number of complete graph- 
ophones, extra parts and cylinders, mannfactured, delivered and on 
hand ready for shipment or assembling. 

Ou the first of June Prof. Taintor retired from the m: — 
of the factory, and on the 3lst of July Mr. Saville did the same also, 
resigning the position of General Manager. Since the latter date 
the factory has been in temporary charge of the President and Mr. 
White. The selection of a suitable person as manager or Superin- 
tendent has engaged the attention of the present Board, but such 
selection has not yet been made. 

On the first of Junuary last the principal offices of the company 
were removed to the Fleming Building, No. 1419 G street, Washing- 
ton, D. C., where commodious rooms were procured at a moderate 
rent. 

The annexed schedules show the. —s and funds of the 
Company, the debts due to and by the Company, the amount of cap- 
ital paid in, and the profits made during the year. 

By order of the Board of Directors. 
James G. Payne, 
President. | 

Cane MEErINc. | 


Pinus jeeenmre: Oct. 24; 1889. 


The Board of Dissotors met at-the office of the Company pur- 
suant to the call of the President at 10:30 A. M. 

Present— Messrs. Payne, Devine, White, Bell, Easton and Bates. 

On motion the reading of the minutes of the last meeting was 
dispensed with. 

The President reported that, pursuant to a resolution of the 


Board at its last meeting requesting Mr. Lippincott to come to - 


Washingtun-to confer with the Board, Mr. Lippincott was present. 
The matter of combining the best elements of the Graphophone 
and Phonograph in one machine was discussed. 
Mr. C. J. Bell gave notice that he would call up at the next 


meeting the matter of plates with patents inscribed thereon to be ° 


placed on the Phonograph machines. 


The President submitted a letter from Prof. Tainter, which was | 


read,-and on which the following action was taken : 

On motion the letter of Prof. Tainter dated N. Y., Oct. 20, 1889, 
relative to features of the Graphophone being used on the phono- 
graph in violation of agreement, be referred to the executive com- 
mittee, and that Mr. Tainter be notified accordingly 5 adopted. On 
motion the Board adjourned until 7:30 this evening. 
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Tho Board met pursuant to adjournment as above. Present-- 


Messrs. C. J. Bell, Devine, White, Wilson, Easton and Bates. 


In the absence of the President, the Vice-President called the 


Board to order. 


The question was further discussed of combining the best ele- 


ments of both machines in one. Mr. Lippincott stated in this con- 
nection that so soon as the Edison improved Phonograph was com- 
pleted he would submit this, together with the White improved 
Graphophone, to a number of the local managers of companies so as 


to get their views as to the value of the improv ements of the two 


machines. 


The Phonograph as improved he would bring: to Washington 


and submit to the inspection of the Board of Directors. 


There waing no further business the Board adjourned. 
James A. Bates, 


Secretary. , 


Jas. G. Parse, 
: President. | 


(The following is-a copy of the letterfrom Professor Tainter, 


referred to in the foregoing minutes.) 


“ Wispsor Horet, N. ‘Yon, Oct. 20th, 1889. 


| “ ‘To tHE Boarp OF Direcroks, AMER. GRAPHOPHONE Co. : 


" Gusriexexth -I wish to call your attention to the fact that the 


' agreement signed during the summer of 1888—which provides that 


‘no more of the features “of the Graphophone than had been stolen 


up to that time should be taken and applied to the Phonograph— 


— ‘ 


‘has been openly violated in a number of ways, and as a large stock- 
holder in the Amer. Company, I request that you take immediate 
and effective measures to protect our rights and restrain Mr. Lippin- 
cott and his company from putting out any more phonographs fitted 
with the following arrangements, which have been applied in , direct 
violation of the above-mentioned agreement : 
_ “Ist. Treadle motors for driving the machines. 
“ 2nd. FrictionGovernors working on the principle of the Grapho- 


phone Governor. 


“ 3rd. Reproducers pressed upon the record by the action of 


gravity, or with yielding pressue. 
“ 4th. Recorders provided with Rests for bearing upon the record- 


ing surface to support the recorder and regulate the depth of cute, 


(So called Macdonald improvement.) 
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“These features have contributed largely to the success of the 
graphophone, and if the opposition is allowed to use them we 
might as well retire from business, for we will be forced to sooner 
or later. 

“ In addition to the theft of the above, the agreement referred to | 
“has been violated in another way, viz.: In not putting the numbers / 
of the graphophone patents infringed by the phonograph on the: 
| plates attached to the machines. 

“TT have not yet received any answer to the communication I made 
7 to the Board last week in relation to fitting up some graphophones 
as therein described. I call attention to this, as I am thinking of 
entering into arrangements soon that wil] occupy all my time, and 
‘Shall therefore be obliged to withdraw my offer unless the matter 
can be decided within the next five days. iH 
“ Yours truly, 
“ CHas. S. Tarnter.” 
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- REGULAR “MEETING. - 
 Frewne Burnie, Nov. 18, 1889. 


The a meeting of the Board of Directors was held at the . - 
Office of the Company at 10 A. m. 
Present—Messrs. Bell, White, Devine, Easton and Bates. 
; In the absence of the President, the Vice-President in the Chair, 
The minutes of the meeting of October 17th and 24th, 1889, were 
read and approved. * 
‘The Vice-President reported to the Board that Mr. Lippincott 
had given the company his acceptance for $10,000 at 90 days, 
which had been discounted by the National Metropolitan Bank of 
this City. ny F 
The Vice-President presented a copy of the resolution passed fi 
at a meeting held Nov. 6th, 1889, at the office of Mr. Lippin- | 
cott, 160 Broadway, of local managers of i Sia Graghophore . 
Companies. 
The same were read, and, on motion, were ordered ‘ebid upon 
the minutes of the meeting, as follows : 
At a meeting held November 6th, 1889, there were present a 
number of gentlemen interested in the Phonograph business, Mr- 
Haines of the New York Company acting as President, and Mr. 
Martin of the Metropolitan Co. as Secretary; the following were 
adopted : 
Resolved, that in the opinion of this meeting, if a single machine 
' covering the entire ground can be furnished, it- would relieve the 
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entire enterprise of friction and increaso the usefulness of talking 
: : machines. | 
) Resolved, that we congratulate the North American Phonograph 
1 _ . Company, which we have to-day seen in the Phonograph, and aro . 
= of- opinion that with instrument the problem of introducing talking 
machines will be simplified. 
' - Resolved, that in the opinion of this meeting, if -the Phonograph 


| as exhibited to-day works uniformly as well in practice, can be pro- 
vided with a cheap, light, non-breakable, single record cylinder, suit- 
able for mailing, with a practically non-breakable 25c. record 
cylinder, each cylinder to be the full length permitted by the 
machines, and with an accurate governor for treadle, it would cover 
! | _  , the entire field as far as we can now discover. a 
i Resolved, that the North American Phonograph Company be 
: ’ asked to furnish these features, with the view of ultimately offering 
: . to the public a single machine in place of the two now offered. 
i hy > | Resolved, That we regard the White improvements in connection 


with the Phonograph-Graphophone as a decided improvement, and 

. ‘pending the advent of a machine covering the entire ground we ask 

: _ the North American Phonograph Company to furnish these inven- 
; tions at the earliest possible moment, that no time be lost. 

+ _ Resolved, that we recommend such action as will result in freedom 

} a -to use interchangeably Phonographs and Phonograph-Grapho- 

: phones patents, with a view to combining in one instrument the best 


:, features of both. 
bs ear There were present at this meeting : 


Mr. C. A. Cheever of the Metropolitan Company. 
Mr. H. M. Hayes of the New Jersey Company. 





F | Col. Sampson of the New England Company. 
‘ *- > Mr. Andem and Mr. Dawson of the Ohio Company. 
4 Mr. Easton of the Columbia Company. 
E le _ Mr. Clephane of the Eastern Pa. Company. : | 
1 - Mr. Williams of the Western Pa. Company. se 
i Mr. Conyngton of the Texas Company. | | . 
; * Mr. Nestor of the Pacific Company. | om 
| 4 On motion, the meeting adjourned, subject to the call of the 
a chair. rc 
j $ a ee James A. Bates, ” 
a es Secretary. 
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ADJOURNED MEETING. 


Fiesrxe BUILDING, ee 3d, 1890. 


The Board mot at 10 A. M., pursuant to adjournment. 

Present—Messrs. Payne, Bev, Devine, Easton and Bates. 

| ‘On motion, the reading of the minutes of the last meeting was 

dispensed with. 

The President read a letter from Mr. Lippincott, dated March 

" ‘Ist, 1890, which was read by the Secretary, and the subject matter 

discussed. In regard to the paragraph relative to the Phonograph 
| _ eylinder and supplies, it was moved and seconded that the President 

: get further information from Mr. Lippincott in regard to the same, 
and that the question of consideration be deferred to the next 
meeting. 

_ ‘It is also moved and seconded that the request of Mr. Lippincott ” 
to be relieved of the necessity of placing new plates on the phono- 
graph, showing the patents of the Graphophoue, be deferred to the - 
next meeting. A 

- Mr. Dariné offered the following resolution, which was passed : 

Resolved, That Mr. E. D. Easton, of this Board, be requested » 
and authorized to visit the several local Phonograph Companies 
throughout the Country, and confer with the managers thereofon ~ , 
the subject of the proper method of presenting the Graphophone to 
the public, aud that the expenses of the same be paid by the Treas- 
urer of this company. 

The President reported that he had received from Mr. Lippincott 
an acceptance for $10,000 at 90 days. 

_ It was moved and seconded that the Vice-President be author- 
ized to have the same discounted, and the proceeds placed to the 
‘credit of the company with Bell and Co., the Bankers. 

- The following resolution, offered by Mr. Devine, was passed: + 

Resolved, that the President be requested to have prepared for 
submission to the Board, at its meeting on Thursday evening next, 
a statement in writing showing the amount due this company from 

: Mr. Lippincott up to March Ist, 1890, as far as the same can be 

T '  . ageertained.. 


On motion, the Board ane to 7:30 P. M. the 6th inst. 
a 3 | Jas. G. Parse, 
| : wh _ Prest. 
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ADJOURNED CALLED MEETING. 


_ OFFICE OF THE AMERICAN GraPHornoneé Company, 2° 
Juno 12th, 1890. 


The Board met at 9:30 A. M., pursuant to adjournment. 

Present—Messrs. Payne, Bell White, Devine, Easton and Dates. 
Mr. Lippincott was also present. 

On motion the reading of the minutes‘of the last mecting was 
dispensed with. | 

The matter of giving the public a single machine was still fur- 
ther discussed, without formal action being taken, =| 

Mr. Lippincott presented for the inspection of the Board an Ed- 


*ison Phonograph with a correspondence cylinder. 
= = * + sa = * . # 


On motion the Board —uieita to meet at 10 A. M., ‘June 1th 
inst. 
° s ‘ie | PHO Janes A. Beres, 
a inked 
Jas. G. Payne, 
- Presdt. 


- CALLED MEETING. | _ 


"Wasnincros, D. C., Bac. Ist, 1890. 


The Board of Directors met at 10 A. M., pursuant to the call of 
the President. 

Present—Messrs. Payne, Bell, Devine, White, Easton and Bates. 

On motion the reading of the minutes of the last meeting was 
dispensed with. 

On motion a committee, eoadiidtng ‘of the President and Mr. , 
Bell, was appointed to proceed to New York and confer with Mr. 
Lippincott ana the executive committee of the North American 
Phonograph Co. relative to the present condition of the enterprise, 
the contracts with Mr. Lippincott, and the licenses under which the 


said company is conducting-its business, the sale of instruments, and 


, the settlement of Mr. Lippincott’s indebtedness to this company, 
and report to the next called meeting. . 
# sd = + = + + - @-: 
There being no further business, the board on motion adjourned, 
subject to the call of the chair. 
j Tames A. Bates, 
Secretary. 
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; ; -" ADJOURNED MEETING. | 
. 3 Wasuinatoy, D. C., Feby. 10th, 1891. 
: Tho Board of ee met at10A. M. pursuant to adjourn- 
ment. 
a Payne, Bell, W hite Devine, Holtzinan, Easton 
and Bates. 


The minutes of the last meeting were read and approved. 
The President reported that he had been to New York, but 
! failed to see Mr. Lippincott, who had gone to Boston, Mass., for 
/ medical treatment, so got neither the royalty due this company, nor 
the modified contract signed. | 1 
He had an interview with Mr. Bush, Atty. for Mr. Lippincott, 
who asked for a delay of ten days. 
On motion of Mr. Devine, seconded by Mr. Bell’ the President 
was authorized to record all agreements with Mr. Lippincott per- 
taining to this company which in his judgment are necessary. 
The following resolution was offered and passed: sae 
Resolved, That there be an executive committee of three ap- 
pointed by the President, of which he shall be chairman, who shall 
i have power to act in any emergency affecting the business of this 
, sa eae a 
- There-being no further business, on motion the board adjourned 
to meet subject to the call of whe President. ig 
James A. Bares, 
- Secretary. 


ore ae 
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» CALLED Meerixc. 


Wasutncton, D. C., March 21st, 1891. 


| The Board of Dinsevars met at 10 A. M., pursuant to the call of 
. the President. ~ 
Present—Messrs. Payne, Bell, Devine, White, eisai Easton 
and Bates. 
fi The President reported that he had serokited Messrs Bell an 
White members of the executive committee. ; 
He also reported that the recording of the agreements in the 
State of New Jersey and U.S. Patent Office, and the notification to 
Mr. Thomas A. Edison of this Company’s .option to purchase from 
Mr. Lippincott within five years fhe right as agreed by him of the | 
Edison Phonograph Company and the Edison Speaking EES 
Company. | 
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; , On motion the Board adjourned until S P. M. Monday, the 23d 
inst. 
| James A. Bates, 
- Secretary. 


ADJOURNED.CALLED MEETING. - 4 


é - 
s P . 


-_ 
. 


Wasnincron, D. C., March 22nd, 1891. 


The Board of Directors met at 8 P. M. pursuant to adjournment. 
Present—Messrs. Pe ne, Bell, Devine, White, Holtzman, Easton 
and Bates. 
‘The minutes of the lust meeting were read and approved. 
| | The following resolution was offered and passed : 
: “ Resolved, That the Executive Committee be, and is hereby, 
, authorized to prepare a plan of action to protect the rights and _ 
interests of this company under existing contracts, for which pur- 
pose they may, if in their deemed necessary, take the advice of such 
legal counsel as they may select, visit New York or other places 
to confer with Mr. Lippincott and such other person or persons 
a3 are interested in .said contracts, with a view to adjusting, com- 

' promising or settling all outstanding accounts or terminating exist- 
~~ ‘ ing contracts which tie not been cosvolied with, and such new com- 
bination contract arrangements may seem most suitable to put the 
business of the company ona satisfactory basis. Said Committee 
’ to report such plan of action as may be found most desirable to a 
' special meeting of the Board for consideration and action. 

_. On motion ‘the Board adjourned eabincs to the call of the Presi- . 
dent. | | . 
| , James A. BaTEs, 
Secretary. 
* * : 
ADJOURNED CALLED MEETING. 


ens sigalg ll oe aS te ee ee 
a 


“ae "Wasncnanee, D. C., May 11th, 1891. 


The Board of Directors met at 4 P. M. pursuant to adjournment. 
Present—Messrs. Payne, Bell, White, Devine, Easton ‘and 
. Bates. ' 
The minutes of the last masking were read and approved. . 
The President, in behalf of the Executive Commitee, reported 
that having learved incidentally that Mr. Lippincott bad, on the 
2nd of May, executed a gencral assigament of all of his property 
for the benefit of his creditors, they had’ procured a copy of the 
same, but no schedules of assets or liabilities had been filed. He 
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also reported information gathered in New York. The opinion of 
our counsel in Bridgeport on questions personally submitted to | 
them, and the condition of work at the factory. : 
The following preambles and resolutions were offered and 
passed : 
. . WHEREAS, on or about the 12th of June, 1890, this Board agreed 
-to sell Jesse H. Lippincott certain yraphophones, 718 in number, | 
then in- process of manufacture, and exclusive of stands, cabinets 
. and treadles, at their actual cost, and upon credit for one year, in | 
consideration that the said Lippincott would execute a certain new ~ 
contiact with this company, which contract was duly tendered to . | 
him for such execution ; 
[ AND, WHEREAS, the said Lippincott has declined to execute the | 
said new contract. , 
Be it resolved, That the said agreement to sell the said grapho- 
phones be and is hereby rescinded, and the President of this com- 
pany is instructed to return to the said Lippincott the two notes of 
his, each for the sum of 36,537.39, payable, respectively, on June | 
¢ 15th, 1891, and July 15th, 1891, and inform him of this action. 
WuHenreas, the acceptances of Jesse H. Lippincott, taken to cover | 
the cost, profit and royalty of 431 graphohones (exclusive of stands) 
‘and 12. main machines, manufactured in May and June, 1890, and _ 
now in oar factory, being unpaid, and the credit so allowed to him = ~~ 
’ for the same being a departure from the terms of the then existing 
contract, and given in consideration of bis agreement to execute a 
certain new contract, which latter contract he has declined to 
execute. | ex : 
AND, WHEREAS, the said graphophones and machines are still in af 
the possession of this company, in its factory at Bridgeport, 
Therefore, resolved, That the President be, and he is hereby, 
“directed to return the said acceptances to the said Lippincott, and * 
to notify him that this company claims, and will claim, ownership 
of the said graphophones and macltines. 
- On motion the board adjourned to meet at 10 A. M. a 
14th inst. 
* : i eh : ; T Janes A. Bares, | 
ae o | oak’ . Secretary. 
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ADJOURNED CALLED MEETING. 


Wasurinatox, D. C., May Lith, 1891. 


The Board of Directors met at 10 A. M. pursuant to adjournment. 

Present— Messrs. Payne, Bell, Devine, Eaton and Holtzman, 

On motion, Mr. Holtzman was appoints! acting Seeretary in the 
absence- of the Secretary. 

The following preamble and veadlution was offered and passed : 

WHEREAS, no orders for graphophones have been received from 
Mr. Jesse H. Lippincott since his refusal or failure to execute the 
proposed new contract: 

fesolved, that the President be instructed to notify’ Mr, Lippin- 

-cott that we are prepared to deliver to him 417 graphophones, being 
one month’s quota for the yearly contract number, and to receive 
payment for the same at the rate of $48.76 each, that a failure on 
his part to take and pay for the said graphophones by the 30th of 
May, 1891, will be deemed a refusal by ‘him of the said grapho- 
phones, and that therefore this company will take such action as it 
may be advised.. - 

On motion of Mr. Bell, the President was directed to confer with 
our counsel in Bridgeport, Conn., and take such steps as may be 
advisable to enforce the collection of our account against Jesse H. 
Lippincott. 

On motion of Mr. Bell it was ordered that as the Volta Company 
having returned the acceptance of Mr.Lippincott, given it in payment 

. of balicies due them by us, it is resolved that this company give 
_ them a note for the amount due them, payable in six months from 
its date, with interest at 6 per cent. per annum. 
j - Onmotion the Board adjourned to meet at 10 A. M. the 18th 
| inst. 
James A. Bates, 
Secretary. 


CaLLED ADJOURNED MEETING. 


WasHINToy, D. C., June 12th, 1891. 


The Board of Directors met at 10 A. M. pursuant to adjournment. 
Present—Messrs. Payne, Bell, White, Devine, Holtzman, Easton 
and Bates. 
. The minutes of the last meeting were read and approved. 
Mr. Bell reported that he had been to New York and had an in- 
formal talk with Mr. Insll, who represents the Edison Phonograph 
Company, on the subject of consolidating the two companies, which 
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was very satisfactory, Mr. Insll stated that he would either write 
or see him person in Washington in regard to the matter. 
The President presented a letter from the Secretary of the 
National Phonograph Association which he had received, calling 
the regular annual convention to meetin the City of New York, on 
Tuesday, June {16th, 1891, with headquarters at 5 Ave. Hotel and 
asking whether the American Graphophone would be represented, 
and, if so, who the representative would bo. 
The following resolution was offered by Mr. Devine was passed : 
’ Resolved: That the invitation of the National Phonograph 
Association be accepted, that the President be anthorized to attend 
said convention as the representative of this company, and that in 
case of his inability to do so that the executive committee be ; 
| authorized to designate some other member of the Board to attend : 
in his stead. 
On motion, the Board adjourned subject to the call of the Presi- 
dent. we 
James A. Bates, 
Secretary. 


| 


CaLLED MEEFTING. 
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Wasurxetoy, D. C., June 22nd, 1891. 


The Board of Directors met pursuant to the eall of the Dieu =) ae 
dent. . - | En 2 
Present—Messrs. Payne, Bell, Devine, Halixesan, Easton aud 7 ae 
Bates. 
rf The minutes of the last meeting were read and appr OV wat 
’ ' The president reported that be! had, in obedience to the resolu- hal ! 
tion of the Board at its last meeting, attended the annual convention , 
of the National Phonograph Association, held at 5th Avenue Hotel, % 
New York City, June 16th, 1891. That by a resolution of the con- 
vention he was invited to a seat on the floor; was requested to 
' _ address the convention, which he did. 
i] _On motion, the board adjourned subject to call of the President. Sk. & 
| | , James A. BaTEs, . : 
‘ 5 ee. — : Secretary. : 
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SaLEED MEETING. 


Ww asHincTonN, D. C., Sept Ist, 1891. 


The Board met according to call. 

Mr. Easton offered the following resolution, which was unan- 
imously agreed to: - 

Resolved, That the President be directed to take tho necessary 
steps to immediately enter suit against Mr. Lippincott and his 
bondsmen, for the amount for which they are now liable to this 
Company, and employ necessary counsel for the purpose. 

On motion the board adjourned. 

- 3 KE. D. Stared: 
he” . seal y- 


_- Defendant's Exhibit Extracts from Minute Book of 
Volta Graphophone Company, Mason N. Rich- 
ardson, Notary’ Public, January 12th, 1895. a 
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OFFICE OF THE Votta Co. © 
GLover Buiwpinc, May 10th 1887. § 


- Met purstiant to notice. Present—Messrs. A. M. Bell, G. G. - | 
' Hubbard, J. G. Payne, W. M. Galt, A. Herr and J. H. Saville. ! | 
Minutes of the meeting of April 22nd, having been first corrected, 
-were read and approved. The Secretary having stated that the 
meeting had been called for the purpose of considering the ad- 
visability of submitting a proposal for harmonious arrang . 
with the Edison Phonograph_ r,it was after due considera- 
tion and discussion on motion of Mr. Hubbard resolved that the 
true policy of this company was to take no steps in the premises at 
the present time. 
There being no other business for consideration, the Board then 
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j adjourned. 
. J. H. Savitz, 
' Sec’y. ar 
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